VILLAGE BOARD
OF THE
VILLAGE OF FONTANA-ON-GENEVA LAKE, WISCONSIN

November 15, 2010 Resolution No. 11-15-10-03

A Resolution Authorizing and Providing for the Sale and | ssuance of
$7,140,000 General Obligation Corpor ate Purpose Bonds, Series 2010B,
and All Related Details

RECITALS

The Village Board (theGoverning Body”) of the Village of Fontana-on-Geneva
Lake, Wisconsin (thelssuer”) makes the following findings and determinations:

1. The Issuer needs funds for the following purposes:
Maximum Amount Amount
(@) Authorized Borrowed Purpose
$ 400,000 $ 390,000 sewerage improvements, including but not

limited to, storm sewer improvements and
sanitary sewer improvements;

220,000 210,000 water system improvements;

250,000 245,000 acquiring and developing sites for industry
and commerce as will expand the municipal
tax base (collectively, thePtoject”); and

(b) 6,370,000 6,295,000 to finance the costs of (i) the current
refunding of a portion of the outstanding
principal amount of the Issuer’s $3,534,545
State Trust Fund Loan, dated July 13, 2009,
and (ii) the advance refunding of the
outstanding principal amount of the
$5,090,000 Community Development
Authority of the Village of Fontana,
Wisconsin Redevelopment Lease Revenue
Bonds, Series 2005, dated June 7, 2005
(collectively, the Refunding”).
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2. On October 25, 2010, the Governing Body adoptedifatial resolutions
authorizing the issuance of general obligation Isasitthe Issuer in the respective maximum
principal amounts and for the purposes describ&kntion 1 above (thédriitial Resolutions’).

3. On October 25, 2010, the Governing Body also adbateesolution
authorizing the amounts and purposes specifiedarritial Resolutions to be combined into a
single bond issue and designated as “corporateoparponds” (theAuthorizing Resolution”).
The Authorizing Resolution also set forth certa@tads relating to the Obligations (as
hereinafter defined).

4, The Clerk of the Issuer caused notice of the shte‘Noticeto Bidders’)
of the Village of Fontana-on-Geneva Lake, Wiscor@aneral Obligation Corporate Purpose
Bonds, Series 2010B (th©bligations’) to be given to such media typically monitored by
potential bidders in the manner and form directgthle Authorizing Resolution. The Notice to
Bidders is made of record in these proceedingstta&overning Body ratifies the Notice to
Bidders.

5. In accordance with the Notice to Bidders and thédeoof Sale for the
Obligations (the Notice of Sal€”), written bids for the sale of the Obligationsreeeceived and
delivered to the Governing Body.

6. The Governing Body has considered all the bidsaeived. The
Governing Body has decided to accept the bid ofedRaly. Baird & Co. Incorporated or a group
that it leads (thePurchaser”) to purchase the Obligations on the terms spatiin the Purchaser’s
bid. The Purchaser bid the price of $7,097,06&2%he entire issue of Obligations (the
“Purchase Price”), plus any accrued interest, and specified that@bligations maturing on
March 1 in the years shown below will bear inteegghe respective interest rates shown below:

Year Amount Rate Year Amount Rate
2011 $ 50,000 2.000% 2021 $425,000 4.000%
2012 50,000 2.000 2022 500,000 4.000
2013 50,000 2.000 2023 475,000 4.000
2014 50,000 2.000 2024 550,000 4.000
2015 115,000 3.000 2025 575,000 4.125
2016 200,000 3.000 2026 625,000 4.250
2017 200,000 3.000 2027 600,000 4.375
2018 450,000 4.000 2028 675,000 4.500
2019 450,000 4.000 2029 700,000 4.500
2020 400,000 4.000
7. The Purchaser’s bid complies with the terms ofNbé&ce to Bidders and

the Notice of Sale.
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8. The Issuer has taken all actions required by lasvheas the power to sell
and issue the Obligations.

9. The Governing Body is adopting this resolutionét and issue the
Obligations.

RESOLUTIONS

The Governing Body resolves as follows:

Section 1. Definitions.

In this resolution, the following terms have theamigs given in this section,
unless the context clearly requires another meaning

“Book-Entry System” means a system in which no physical distributdén
certificates representing ownership of the Oblmyadiis made to the owners of the Obligations
but instead all outstanding Obligations are registen the name of a securities depository
appointed by the Issuer, or in the name of suchpmsitory’s nominee, and the depository and
its participants record beneficial ownership arféatftransfers of the Obligations electronically.

“Continuing Disclosure Agreement” means the Continuing Disclosure
Agreement, dated as of the Original Issue Datbgetexecuted by the Issuer and delivered on the
closing date of the Obligations.

“Debt Service Fund” means the fund created by the Issuer to pursoant
Section 67.11 of the Wisconsin Statutes to profadehe payment of debt service on its general
obligations.

“Depository” meansDTC Or any successor appointed by the Issuer andgaasin
securities depository for the Obligations.

“DTC” means The Depository Trust Company, New York, Néawk.

“Escrow Account” means the escrow account created under the Escrow
Agreement.

“Escrow Agent” means Associated Trust Company, National Assmriat

“Escrow Agreement” means the escrow agreement to be entered intceket
the Issuer and the Escrow Agent to effect the dihghof the Series 2005 Bonds.

“Financial Officer” means the Issuer’s Treasurer.

“Fiscal Agent” means the Issuer’s Treasurer, or any successmlfagent
appointed by the Issuer to act as paying agentegidtrar for the Obligations pursuant to
Section 67.10 (2) of the Wisconsin Statutes.
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“Governing Body” means the Issuer’s Village Board.
“Initial Resolutions” has the meaning set forth in the recitals to tesolution.
“Issuer” means the Village of Fontana-on-Geneva Lake, bhAs.

“Municipal Officers’ means the President and the Clerk of the Isslibese are
the officers required by law to execute generaigalions on the Issuer’s behalf.

“Notice of Sale’ means the Notice of Sale used in offering theigattions for
sale to underwriters by competitive bid.

“Obligations” means the $7,140,000 Village of Fontana-on-Gerneake,
Wisconsin General Obligation Corporate Purpose Bp8dries 2010B, which will be issued
pursuant to this resolution.

“Original 1ssue Date” means November 30, 2010.

“Project” has the meaning given in the recitals to thi®hason.

“Purchase Price’” means $7,097,068.25.

“Purchaser” means Robert W. Baird & Co. Incorporated or augrthat it leads.

“Record Date” means the 15th day (whether or not a busineskafaie
calendar month just before a regularly schedulegtést payment date for the Obligations.

“Recording Officer” means the Issuer’s Clerk.

“Redemption Date’ means January 6, 2011 for the 2009 STFL Refuritetion
and June 1, 2014 for the Series 2005 Bonds.

“Refunded Bonds’ means collectively, the 2009 STFL Refunded Pornd the
Series 2005 Bonds.

“Refunding” means the current refunding of the 2009 STFL Re&ad Portion
and the advance refunding of the Series 2005 Bonds.

“Register” means the register maintained by the Fiscal Agerts principal
office, in which the Fiscal Agent records:

0] The name and address of the owner of each Obligatio
(i) All transfers of each Obligation.

“Series 2005 Bonds’ means the $5,090,000 Community Development Althof
the Village of Fontana-on-Geneva Lake, WisconsideRelopment Lease Revenue Bonds, Series
2005, dated June 7, 2005.

“Treasurer” means the Issuer’s Treasurer.
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“2009 State Trust Fund L oan” means the Issuer’s $3,534,545 State Trust Fund
Loan, dated July 13, 2009.

“2009 STFL Refunded Portion” means the portion of the 2009 State Trust Fund
Loan that is being refunded with a portion of theceeds of the Obligations.

Section 2. Exhibits.

The attached exhibits are also a part of this utwol as though they were fully
written out in this resolution:

0] Exhibit A— Form of Obligation.
(i) Exhibit B— Notice to Electors of Sale.

Section 3. Corpor ate Purpose Bonds.

The Issuer is combining the general obligation Isomathorized under the Initial
Resolutions into a single bond issue and design#ti@m as €or porate pur pose bonds”.

Section 4. Pur poses of Borrowing; | ssuance of Obligations.

The Governing Body authorizes the Obligations amléis that they be prepared,
executed, and issued. The Obligations will beyftéigistered, negotiable, general obligation
corporate purpose bonds of the Issuer in the grai@mount of $7,140,000. The Obligations
will be issued pursuant to the provisions of Chapieof the Wisconsin Statutes and the
authority granted by the adoption of the InitialsBlitions to pay the costs of (i) the Project,
(ii) the Refunding, and (iii) issuing the Obligat® (including printing costs, fees for financial
consultants, bond counsel, rating agencies, inserand registration, as applicable).

Section 5. Terms of Obligations.

The Obligations will be named “Village of Fontana-Geneva Lake, Wisconsin
General Obligation Corporate Purpose Bonds, S2fé6B.” The Obligations will be dated the
Original Issue Date, even if they are actually égkor executed on another date. Each
Obligation will also be dated the date on whicis ihuthenticated by the Fiscal Agent. That date
is its registration date.

The face amount of each Obligation will be $5,00@my whole multiple up to
the principal amount authorized for that maturity.

The Obligations will bear interest from their Ongl Issue Date. Interest will be
payable semiannually on each March 1 and Septeinliginning on March 1, 2011, until the
principal of the Obligations has been paid. Irgemn each Obligation will be (i) computed on
the basis of a 360-day year of twelve 30-day moattts(ii) payable to the person in whose
name the Obligation is registered on the Regidtdreaend of the day on the applicable Record
Date. The Obligations will be numbered conseclitias may be required to comply with any
applicable rules or customs or as determined byvheicipal Officers executing the
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Obligations. The following table shows when thdi@dgions will mature and the rate of interest
each maturity will bear:

Maturity Date

(March 1) Principal Amount Interest Rate
2011 $ 50,000 2.000%
2012 50,000 2.000
2013 50,000 2.000
2014 50,000 2.000
2015 115,000 3.000
2016 200,000 3.000
2017 200,000 3.000
2018 450,000 4.000
2019 450,000 4.000
2020 400,000 4.000
2021 425,000 4.000
2022 500,000 4.000
2023 475,000 4.000
2024 550,000 4.000
2025 575,000 4.125
2026 625,000 4.250
2027 600,000 4.375
2028 675,000 4.500
2029 700,000 4.500

To comply with statutory limitations on maximum maty, the Issuer specifies
that the Obligations are being issued to pay aschdirge the original debts represented by the
Refunded Bonds in the order in which those origdedts were incurred. This means that, for
this purpose, the first maturities of the Obligasare being issued to pay and discharge the
Refunded Bonds, as opposed to financing the Pr@adtthat each original debt represented by
a Refunded Bond will be repaid within twenty yeafshe original date of such debt. For other
purposes, the Issuer may treat the maturitieseoObligations as being applied in a different
way.

The principal of and interest on the Obligationdl be payable in lawful money
of the United States of America.
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Section 6. Refunding of Refunded Bonds.

To provide for the redemption of each Refunded Bomdts applicable
Redemption Date, and to provide for the paymemtebt service coming due on the Refunded
Bonds on and before those dates, the Financiat@fi$ directed to transfer proceeds of the
Obligations to the debt service fund for the 20@&eSTrust Fund Loan and the Bond Fund for
the Series 2005 Bonds. The transfers must be orade prior to the dates on which payments
are required to be made on the Refunded Bonds.afftoeints transferred must be sufficient,
together with all other amounts then on deposihéforegoing funds, to pay the amounts due on
the Refunded Bonds. To provide for the transfelating to the advance refunding of the Series
2005 Bonds, the Municipal Officers are directe@mder into the Escrow Agreement on the
Issuer’s behalf. The amounts deposited in thed#sérccount must be invested and disbursed
in the manner described in the Escrow Agreement.

Section 7. Redemption of Refunded Bonds.

Subject to the delivery of the Obligations and tbeeipt of the Purchase Price for
the Obligations from the Purchaser, the Issuevacably directs that the principal amount of
each Refunded Bond be redeemed and paid in faliitance of its stated maturity on the
applicable Redemption Date. The appropriate alfiod the Issuer are directed to instruct the
fiscal agent for the 2009 State Trust Fund Loanthedrustee for the Series 2005 Bonds (which
is the Escrow Agent), to take all actions requiedall each Refunded Bond for redemption on
the applicable Redemption Date, including givingicein the manner required by the governing
documents for the 2009 State Trust Fund Loan am&é#ries 2005 Bonds; provided that no
action shall be taken to redeem the Refunded Bontlksafter the Obligations are delivered and
paid for. Notwithstanding the foregoing, the Isstaifies and approves any action that has been
taken in connection with the Refunding and the mgatéon of the Refunded Bonds prior to the
date of this resolution.

Section 8. Fiscal Agent.

The Issuer appoints the Fiscal Agent to act asngeggent and registrar for the
Obligations. Among other things, the Fiscal Agenist maintain the Register.

Section 9. Appointment of Depository.

The Issuer appointsTC to act as securities depository for the ObligatioAn
authorized representative of the Issuer has prelyaxecuted a blanket issuer letter of
representations withtc on the Issuer’s behalf, and the Issuer ratifiebaproves such
document.

Section 10. Book-Entry System.

On the date of their initial delivery, the Obligats will be registered in the name
of DTC or its nominee and maintained in a Book-Entry &yst If the Issuer’s relationship with
DTC is terminated, then the Issuer may appoint ana&eurities depository to maintain the
Book-Entry System.
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The Issuer may decide at any time not to maintanQbligations in a Book-
Entry System. If the Issuer decides not to mamn@aBook-Entry System, then it will do the
following:

(i) Atits expense, the Issuer will prepare, authetgicand deliver to the
beneficial owners of the Obligations fully registércertificated
Obligations in the denomination of $5,000 or anyiehmultiple thereof
in the aggregate principal amount then outstandifige beneficial owners
will be those shown on the records of the Depogiémod its direct and
indirect participants.

(iv)  The Issuer will appoint a fiscal agent to act agnqpagent and registrar
for the Obligations under Section 67.10 (2) of WMsconsin Statutes.

Section 11. Redemption.

The Obligations maturing on or after March 1, 2@26 subject to redemption
before their stated maturity dates, at the Issumtion, in whole or in part, in the order of
maturity selected by the Issuer, on March 1, 20i®an any date thereafter. The redemption
price will be 100% of the principal amount redeenads accrued interest to the redemption
date, and no premium will be paid. If less thdroatstanding Obligations are redeemed, then
the Obligations will be redeemed in $5,000 mulsgle accordance with Sections 12 and 13
hereof.

Section 12. Payment of Obligations/Transfer sRedemption Notices Under
Book-Entry System.

So long as the Issuer maintains the ObligatiorssBook-Entry System, the
following provisions apply:

Payment. The Fiscal Agent is directed to pay the princigialpremium, if any,
and interest on the Obligations by wire transfethiDepository or its nominee in accordance
with the Depository’s rules that are then in effect

Transfers. The Obligations are transferable, only upon tegi&er and only if
the Depository ceases to act as securities deppé$itothe Obligations and the Issuer appoints a
successor securities depository. If that happées, upon the surrender of the Obligations to the
Fiscal Agent, and the payment of a charge suffid@mneimburse the Fiscal Agent for any tax,
fee, or other governmental charge required to béemath respect to such registration, the
Issuer will issue new fully registered Obligatianghe same aggregate principal amounts to the
successor securities depository, and the Obligatiah be recorded as transferred to the
successor securities depository in the Register.

The Fiscal Agent will not be required to make ammysfer of the Obligations
(i) during the 15 calendar days before the dath@kending of notice of any proposed
redemption of the Obligations, or (ii) with respé&xiany particular Obligation, after such
Obligation has been called for redemption. If dligation has been called for redemption but
less than all of the principal amount of a speatfigturity is redeemed, then on the redemption
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date and upon surrender of the Obligation, theelsaiill issue one or more new Obligations in
the principal amount outstanding after the redeompti

Partial Redemption. If less than all of a particular maturity of t@bligations is
to be redeemed, then the Depository and its daedtindirect participants will select the
beneficial owners of the Obligations to be redeemed

Notice of Redemption. Notice of the redemption of any of the Obligasomill be
sent to the Depository, in the manner requirechieyDepository, not less than 30 and not more
than 60 days prior to the proposed redemption dateotice of redemption may be revoked by
sending notice to the Depository, in the manneuired by the Depository, not less than 15 days
prior to the proposed redemption date.

Accrual of Interest. If payment of an Obligation called for redemptiuas been
made or provided for, then interest on the Oblaggastops accruing on the stated redemption
date.

Register. The Issuer, the Fiscal Agent, and any alternatalfagent may treat the
entity or person in whose name any Obligation gsstered on the Register as the absolute
owner of the Obligations for all purposes whatsoeweler this resolution.

Section 13. Payment of Obligationsg/Transfer ssRedemption Notices Not
Under Book-Entry System.

If at any time the Issuer decidest to maintain the Obligations in a Book-Entry
System, then the following provisions apply:

Payment. The Fiscal Agent will pay the principal of aneéprium, if any, on each
Obligation upon its presentation and surrenderraafter its maturity or earlier redemption date
at the principal office of the Fiscal Agent, and ffiscal Agent will pay, on each interest
payment date, the interest on each Obligation log wii other electronic transfer or by check of
the Fiscal Agent sent by first class mail to thespa in whose name the Obligation is registered
on the Register at the end of the day on the agigkcRecord Date.

Transfers. Each Obligation is transferable, only upon thegiBter, for a like
aggregate principal amount of the same maturityiatedest rate in denominations of $5,000. A
transfer may be requested by the registered owngernson or by a person with a written power
of attorney. The Obligation must be surrenderetthéoFiscal Agent, together with a written
instrument of transfer satisfactory to the FiscgeAt signed by the registered owner or by the
person with the written power of attorney. ThecklsAgent will issue one or more new fully
registered Obligations in the same aggregate pa@ha@mount to the transferee or transferees, as
applicable, in exchange for the surrendered Obtigatand upon the payment of a charge
sufficient to reimburse the Issuer or the FiscagAtgfor any tax, fee, or other governmental
charge required to be paid with respect to sucistragjon.

The Fiscal Agent will not be required to make ammysfer of the Obligations
(i) during the 15 calendar day period before thie @& the sending of notice of any proposed
redemption of the Obligations, or (ii) with respé&xiany particular Obligation, after the
Obligation has been called for redemption.
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Partial Redemptions. If less than all of a particular maturity of tdligations is
to be redeemed, then the Issuer will randomly sétecObligations to be redeemed. If less than
all of a particular Obligation has been calledriedtemption, then upon surrender of the
Obligation to be redeemed, the Issuer will issue @nmore new Obligations in the principal
amount outstanding after the redemption.

Notice of Redemption. Notice of the redemption of any of the Obligasanust
be sent by first class mail, not less than 30 atdnore than 60 days before the redemption date
to the registered owners of the Obligations todzkeemed. A notice of redemption may be
revoked by sending a notice by first class mait,laess than 15 days prior to the proposed
redemption date to the registered owners of thég@tdbns which have been called for
redemption.

Accrual of Interest. If payment of an Obligation called for redemptiwas been
made or provided for, then interest on the Oblggastops accruing on the stated redemption
date.

Register. The Issuer, the Fiscal Agent, and any alterrnatalfagent may treat the
entity or person in whose name any Obligation gsstered on the Register as the absolute
owner of the Obligation for all purposes whatsoawater this resolution.

Section 14. Form of Obligations.

The Obligations must be in substantially the fohmwen in_Exhibit A
Omissions, insertions, or variations are permiitéldey are deemed necessary or desirable and
are consistent with this resolution or any suppletale-esolution.

Section 15.  Execution of Obligations.

The Obligations must be signed by the persons witha Municipal Officers on
the date on which the Obligations are signed. @hkgations must be sealed with the Issuer’s
corporate seal (or a facsimile), if the Issuer dras, and they must also be authenticated by the
manual signature of the Fiscal Agent.

The Obligations will be valid and binding even éfbre they are delivered any
person whose signature appears on the Obligatsoms longer living or is no longer the person
authorized to sign the Obligations. In that evémg, Obligations will have the same effect as if
the person were living or were still the persorhatized to sign the Obligations.

A facsimile signature may be used as long as at @@ signature of a Municipal
Officer is a manual signature or the Fiscal Agené€Hificate of authentication has a manual
signature. If a facsimile signature is used, tih&vill be treated as the officer’'s own signature.

Section 16. Continuing Disclosure.

The appropriate officers of the Issuer are diretbesign the Continuing
Disclosure Agreement, and the Issuer agrees to lgomh all of its terms.
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Section 17. Sale of Obligations.

The Issuer awards the sale of the Obligationsedrilrchaser at the Purchase
Price, plus any accrued interest from the Origissiie Date to the date of delivery of the
Obligations. The Issuer approves and acceptsutehase agreement signed and presented by
the Purchaser (thétirchase Agreement”) to evidence the purchase of the Obligationse Th
Municipal Officers are directed (i) to sign the Blaise Agreement in the Issuer’'s name, and
(il) to take any additional actions needed to catgthe sale of the Obligations, including
arranging for a specific time and place of closafighe sale.

The Financial Officer is directed to comply withketterms of the Notice of Sale
with respect to any good-faith deposit requirements

The officers of the Issuer are directed to sign@igations and to arrange for
delivery of the Obligations to the Purchaser incadance with the Notice of Sale, the Purchase
Agreement, and this resolution. The Obligationy i@ delivered to the Purchaser upon
payment by the Purchaser of the Purchase Price golyaccrued interest, as required by the
Notice of Sale.

The sale of the Obligations is conditioned uponl$iseier furnishing the
following items to the Purchaser:

0] The Obligations, together with the written, ungfiedl approving opinion
of the law firm of Foley & LardnerLpP, bond counsel, evidencing the
legality of the Obligations and that interest oa @bligations will be
excluded from gross income for federal income tasppses.

(i) A transcript of the proceedings relating to theigsse of the Obligations.

(i) A certificate showing that no litigation has bebreaitened or is pending
that would affect the legality of the Obligationstbe right of the Issuer to
issue them at the time of their delivery.

Section 18. General Obligation Pledge; Tax L evy.

For the prompt payment of the principal of andrest on the Obligations, the
Issuer irrevocably pledges its full faith, credihd resources. The Issuer hereby levies upon all
taxable property in its territory a direct, annuwadd irrepealable tax in an amount sufficient to
pay, and for the express purpose of paying, tlegest on the Obligations as it falls due and also
to pay and discharge the principal of the Obligaion their maturity dates.

This tax must be carried from year to year intolfseier’'s tax roll. It must be
collected in addition to all other taxes and in $hene manner and at the same time as all other
taxes. The amount of this tax that is carried thlssuer’s tax roll may be reduced in any year
by the amount of any surplus money in the Debt iServund available to pay debt service on
the Obligations for such year. This tax will bettve following amounts:
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Debt Service Debt Service

Amount Due in Amount Due in
Levy Year Following Year Levy Year Following Year
2010 $266,191.79 2020 $632,906.26
2011 336,356.26 2021 689,406.26
2012 335,356.26 2022 644,906.26
2013 334,356.26 2023 699,406.26
2014 397,131.26 2024 701,546.88
2015 477,406.26 2025 726,406.25
2016 471,406.26 2026 675,000.00
2017 709,406.26 2027 721,687.50
2018 691,406.26 2028 715,750.00
2019 624,406.26

Section 19. Debt Service Fund.

The Treasurer is directed to keep the proceedsedfaxes levied under this
resolution, when they are collected, in a Debt Berffund used solely for paying debt service
on general obligations of the Issuer. The DebviSer-und must be maintained and
administered as provided in Section 67.11 of theddfisin Statutes. The Issuer may create a
separate Debt Service Fund solely for the ObligatioAny accrued interest received at the time
of delivery of the Obligations and the premiumaiiy, paid to the Issuer by the Purchaser in
excess of the stated principal amount of the Obbga must be deposited into the Debt Service
Fund and used to pay debt service on the Obligatidithe money in the Debt Service Fund is
insufficient to make a payment of principal of ntarest on the Obligations on a date on which
such a payment is due, then the Issuer will proyrtbvide the necessary funds to make the
payment from other sources available to it.

Section 20. Borrowed Money Fund.

The sale proceeds of the Obligations (not including accrued interest or
premium received) must be deposited in and kephé&y reasurer in a separate fund. The fund
must be designated with both the name of the Ofbige and the name Borrowed Money Fund
(herein referred to as th&6rrowed Money Fund”). The portion of the proceeds of the
Obligations allocable to the refunding of the S@2805 Bonds will be deposited in the Escrow
Account. The Escrow Account will be deemed to Ipodion of the Borrowed Money Fund for
the Obligations for the purpose of Section 67.10f3he Wisconsin Statutes. Money in the
Borrowed Money Fund, including the earnings, m@stibed to pay the costs of (i) the Project,
(ii) the Refunding, (iii) issuing the Obligationsy, (iv) transferred to the Debt Service Fund as
provided by law.

Section 21. Official Statement.

The Issuer approves and ratifies the preliminafgrofg document prepared and
distributed in connection with the sale and isseasfcdthe Obligations, and the Issuer authorizes
-12-
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and approves the addendum to that document (dokldégtthe ‘Official Statement”); provided

that the Official Statement must be substantiadlthie form submitted to this meeting, with such
modifications as the Municipal Officers approveheTunicipal Officers must deliver copies of
the Official Statement to the Purchaser and, ifRhechaser requests, execute one or more copies
on behalf of the Issuer. Execution and deliverthef Official Statement conclusively evidences
the approval of the Municipal Officers.

Section 22. Publication of Notice.

The Recording Officer must publish notice that i$suer has agreed to sell the
Obligations. The notice must be published in dseiér’s official newspaper as a class 1 notice
under Chapter 985 of the Wisconsin Statutes prongftér the adoption of this resolution. The
notice must be in substantially the form shown xhiBit B. The Recording Officer must obtain
proof, in affidavit form, of the publication, andust compare the notice as published with the
attached form to make sure that no mistake was nmgoigblication.

Section 23.  Authorization of Officers.

The appropriate officers of the Issuer are diretbeprepare and furnish the
following items to the Purchaser and the attorraggymoving the legality of the Obligations:

(v) Certified copies of proceedings and records ofiskaer relating to the
Obligations and to the financial condition and afaf the Issuer.

(vi)  Other affidavits, certificates, and informationtth@ay be required to show
the facts about the legality of the Obligationssash facts appear on the
books and records under the officer’s custody otrobor as are
otherwise known to the officer.

All certified copies, affidavits, certificates, amformation furnished for such purpose are
representations of the Issuer as to the factspghesent.

Section 24. Qualified Tax-Exempt Obligations.

The Issuer designates the Obligations as “qualtB@eexempt obligations” for
purposes of Section 265(b)(3) of the Internal Reee@ode of 1986, as amended.

Section 25. Tax Law Covenants.

The Issuer covenants that it will comply with a@fuirements of the Internal
Revenue Code of 1986, as amended, and the TreRsgoyations promulgated thereunder, that
must be satisfied so that interest on the Obligatiwill be excluded from gross income for
federal income tax purposes.

Section 26. Further Authorization.

The Issuer authorizes its officers, attorneys, @her agents or employees to do
all acts required of them to carry out the purpaxdkis resolution.

13-
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Section 27. Conflict with Prior Acts.

In case any part of a prior action of the Goverridogly conflicts with this
resolution, the Issuer rescinds that part of ther @rction.

Section 28. Severability of Invalid Provisions.

If a court holds any provision of this resolutianite illegal or invalid, then the
illegality or invalidity shall not affect any otherovision of this resolution.

Section 29. Effective Date.

This resolution takes effect upon its adoption apgroval in the manner
provided by law.

*kkkkkk*k k%

Adopted: November 15, 2010

President

Clerk

-14-
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EXHIBIT A

FORM OF OBLIGATION

Unless this certificate is presented by an autkdriepresentative of The Depository Trust Companiew York corporation
(“pDTC”), to the issuer or its agent for registrationtrainsfer, exchange, or payment, and any certifisstiged is registered in the
name of Cede & Co. or in such other name as isestgd by an authorized representativetaf (and any payment is made to Cede
& Co. or to such other entity as is requested byathorized representative ofc), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PEBS IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

STATE OFWISCONSIN
COUNTY OFWALWORTH
VILLAGE OF FONTANA-ON-GENEVA LAKE

No.R-__ Registered

GENERAL OBLIGATION CORPORATEPURPOSEBOND, SERIES2010B

Interest Maturity Original
Rate Date Issue Date cusip

% September 1,20 November 30, 2010 344664

REGISTEREDOWNER: Cepe & Co.

PRINCIPAL AMOUNT: DOLLARS

THE VILLAGE OF FONTANA-ON-GENEVA LAKE, WISCONSIN (herein called the
“Issuer”), hereby acknowledges itself to owe and for vakeeived promises to pay to the
Registered Owner, the Principal Amount, on the MgtiDate, and to pay interest on the
Principal Amount from the Original Issue Date a #nnual rate of the Interest Rate. Interest is
payable semiannually on March 1 and Septemberdinbi@&g on March 1, 2011, until the
Principal Amount has been paid. Interest is comgain the basis of a 360-day year of twelve
30-day months.

This Obligation is one of a duly authorized isstieldigations (the
“Obligations’) of the Issuer of an aggregate principal amour87140,000, all of which are of
like tenor, except as to denomination, interes, nataturity date, and redemption provisions,
issued by the Issuer pursuant to the provisior@Ghaipter 67 of the Wisconsin Statutes, and is
authorized by (1) separate initial resolutions daddy the governing body of the Issuer on
October 25, 2010, specifying the following not i@eed amounts for the following purposes:
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Maximum Amount Amount

Authorized Borrowed Purpose
$ 400,000 $ 390,000 sewerage improvements, including but not limieed t
storm sewer improvements and sanitary sewer
improvements;
220,000 210,000 water system improvements;
250,000 245,000 acquiring and developing sites for industry and

commerce as will expand the municipal tax base; and

6,370,000 6,295,000 to finance the costs of (i) the current refundofig
portion of the outstanding principal amount of the
Issuer’s $3,534,545 State Trust Fund Loan, dated
July 13, 2009, and (ii) the advance refunding ef th
outstanding principal amount of the $5,090,000
Community Development Authority of the Village of
Fontana, Wisconsin Redevelopment Lease Revenue
Bonds, Series 2005, dated June 7, 2005.

and (2) the resolution duly adopted by the goveytiody of the Issuer on November 15, 2010,
entitled: “A Resolution Authorizing and Providifgr the Sale and Issuance of $7,140,000
General Obligation Corporate Purpose Bonds, S20&6B, and All Related Details” (the
“Resolution”). The Obligations are issuable only in the fashfully registered obligations.

On the date of their initial delivery, the Obligats will be maintained in a system
in which no physical distribution of certificatespresenting ownership of the Obligations is
made to the owners of the Obligations but instdaoléstanding Obligations are registered in
the name of a securities depository appointed bydbuer (aDepository”), or in the name of
the Depository’s nominee, and the Depository asgatrticipants record beneficial ownership
and effect transfers of the Obligations electrdiyda “Book-Entry System”). So long as the
Obligations are maintained in a Book-Entry Systdran the principal of, premium, if any, and
interest on this Obligation will be paid by wiramsfer to the Depository or its nominee in
accordance with the Depository’s rules that are theeffect by the Treasurer of the Issuer or
any successor fiscal agent appointed by the Issud#r Section 67.10 (2) of the Wisconsin
Statutes (theFiscal Agent”), who will act as paying agent and registrartfog Obligations.

If at any time the Issuer decidedt to maintain the Obligations in a Book-Entry
System, then (i) the principal of and premium,nyaon this Obligation will be paid by the
Fiscal Agent upon its presentation and surrendearaiter its maturity date or prior redemption
date at the principal office of the Fiscal Agemtddii) the interest on this Obligation will be gai
by the Fiscal Agent, on each interest payment dgt&jire or other electronic transfer or by
check of the Fiscal Agent sent by first class rfathe person in whose name this Obligation is
registered on the register (thRegister”) maintained by the Fiscal Agent at the end ofdhg
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on the 18 day (whether or not a business day) of the calemaath just before each regularly
scheduled interest payment date (tRecord Date”).

The principal of and interest on this Obligatiomp&syable in lawful money of the
United States of America. For the prompt payméiie principal of and interest on this
Obligation, the Issuer has irrevocably pledgedulisfaith, credit, and resources. The Issuer has
levied upon all taxable property in its territorgiaect, annual, and irrepealable tax sufficient in
amount to pay, and for the express purpose of patte interest on this Obligation as it falls
due and the principal of this Obligation on the My Date.

The Obligations maturing on or after March 1, 2@26 subject to redemption
before their stated maturity dates, at the Issumtion, in whole or in part, in the order of
maturity selected by the Issuer, on March 1, 20i®an any date thereafter. The redemption
price will be 100% of the principal amount redeenmds accrued interest to the redemption
date, and no premium will be paid. If less thdroatstanding Obligations are redeemed, then
the Obligations will be redeemed in $5,000 mulsgle accordance with the Sections below.

So long as the Issuer maintains the ObligatiorssBook-Entry System, then the
following provisions apply:

Transfers. The Obligations are transferable, only upon tegi&er and only if
the Depository ceases to act as securities deppé$iothe Obligations and the
Issuer appoints a successor securities depositbtlyat happens, then upon the
surrender of the Obligations to the Fiscal Agert enexchange and upon the
payment of a charge sufficient to reimburse thedtiggent for any tax, fee, or
other governmental charge required to be madenegipect to such registration,
the Issuer will issue new fully registered Obligats in the same aggregate
principal amounts to the successor securities deppsind the Obligations will
be recorded as transferred to the successor seswté@pository in the Register.

The Fiscal Agent will not be required to make amaysfer of the Obligations

(i) during the 15 calendar days before the dath@kending of notice of any
proposed redemption of the Obligations, or (ii)hwiéspect to any particular
Obligation, after such Obligation has been calmdédemption. If an Obligation
has been called for redemption but less than dleprincipal amount of a
specific maturity is redeemed, then on the redesnpdate and upon surrender of
the Obligation, the Issuer will issue one or moge/rObligations in the principal
amount outstanding after the redemption.

Partial Redemption. If less than all of a particular maturity of t@bligations is
to be redeemed, then the Depository and its daedtindirect participants will
select the beneficial owners of the Obligationbeéaedeemed.

Notice of Redemption. Notice of the redemption of any of the Obligasamill be
sent to the Depository, in the manner requirechigyRepository, not less than 30
and not more than 60 days prior to the proposeem@tion date. A notice of
redemption may be revoked by sending notice td@gository, in the manner
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required by the Depository, not less than 15 daigs o the proposed redemption
date.

Accrual of Interest. If payment of an Obligation called for redemptiuas been
made or provided for, then interest on the Obl@astops accruing on the stated
redemption date.

Register. The Issuer, the Fiscal Agent, and any alternatalfagent may treat the
entity or person in whose name this Obligatioregistered on the Register as the
absolute owner of this Obligation for all purposes.

If at any time the Issuer decidest to maintain the Obligations in a Book-Entry

System, then the following provisions apply:

MILW_10626709.2

Transfers. Each Obligation is transferable, only upon thgiBter, for a like
aggregate principal amount of the same maturityiatglest rate in
denominations of $5,000. A transfer may be reaqekeBy the registered owner in
person or by a person with a written power of agr The Obligation must be
surrendered to the Fiscal Agent, together with itevr instrument of transfer
satisfactory to the Fiscal Agent signed by thesteged owner or by the person
with the written power of attorney. The Fiscal Ageiill issue one or more new
fully registered Obligations, in the same aggregaitecipal amount to the
transferee or transferees, as applicable, in exyghtor the surrendered
Obligations and upon the payment of a charge seffido reimburse the Issuer or
the Fiscal Agent for any tax, fee, or other govezntal charge required to be paid
with respect to such registration.

The Fiscal Agent will not be required to make ammysfer of the Obligations

(i) during the 15 calendar day period before thte @ the sending of notice of
any proposed redemption of the Obligations, omith respect to any particular
Obligation, after such Obligation has been call@dédemption. If a portion of
an Obligation has been called for redemption, thethe redemption date, and
upon surrender of the Obligation, the Issuer w#lie one or more new
Obligations in the principal amount outstandingathe redemption.

Partial Redemption. If less than all of a particular maturity of tbligations is

to be redeemed, then the Issuer will randomly séfecObligations to be
redeemed. If less than all of a particular Oblahas been called for
redemption, then upon surrender of the Obligatoobe redeemed, the Issuer will
issue one or more new Obligations in the princgmabunt outstanding after the
redemption.

Notice of Redemption. Notice of the redemption of any of the Obligasanust
be sent by first class mail, not less than 30 atdnore than 60 days before the
redemption date to the registered owners of anyg@ibns to be redeemed. A
notice of redemption may be revoked by sendingte@dby first class mail, not
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less than 15 days prior to the proposed redempita to the registered owners
of the Obligations which have been called for reptom.

Accrual of Interest. If payment of an Obligation called for redemptiuas been
made or provided for, then interest on the Obl@astops accruing on the stated
redemption date.

Register. The Issuer, the Fiscal Agent, and any alternatalfagent may treat the
entity or person in whose name this Obligatioregistered on the Register as the
absolute owner of this Obligation for all purposes.

The Issuer certifies, recites, and declares thaicéd, conditions, and procedures
required by law to be, or to be done, leading uano in the issuing of this Obligation and of the
issue of which it is a part, do exist, have hapdeaad have been done and performed in regular
and due form, time, and manner as required by tlaat;the indebtedness of the Issuer, including
this Obligation and the issue of which it is a pdaes not exceed any limitation, general or
special, imposed by law; and that a valid, diranofjual and irrepealable tax has been levied by
the Issuer sufficient to pay the interest on thidigation when it falls due and also to pay and
discharge the principal of this Obligation at maur

IN WITNESS WHEREOFthe Issuer, by its governing body, has caused thi
Obligation to be executed in its name and on itealidy the manual or facsimile signatures of
its President and Clerk and to be sealed withatparate seal (or a facsimile thereof), if any, all
as of November 30, 2010.

VILLAGE OF FONTANA-ON-GENEVA LAKE,
WISCONSIN

By:

President
[SEAL]

And:
Clerk

Certificate of Authentication

Dated: November _, 2010

This Obligation is one of the Obligations
described in the Resolution.

By:

Treasurer, as Fiscal Agent
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ASSIGNMENT
For value received, the undersigned hereby seiggms, and transfers unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

(Please Print or Type Name and Address of Assignee)

the within-mentioned Obligation and all rights ta@nder and does hereby irrevocably constitute
and appoint attorney-in-fact, to transfer the
same on the books of the registry in the officéhefFiscal Agent, with full power of substitution
in the premises.

Dated:

Signature Guaranteed

NOTICE: Signatures must be guaranteed by an Note: The signature to this assignment must

“eligible guarantor institution” meeting the correspond with the name as written on the
requirements of the Fiscal Agent. Those face of the within Obligation in every
requirements include membership or particular, without any alteration or change.
participation in the Securities Transfer When assignment is made by a guardian,
Association Medallion ProgramgtampP”) or trustee, executor or administrator, an officer
such other “signature guarantee program” as of a corporation, or anyone in a representative
may be determined by the Fiscal Agent in capacity, proof of the person’s authority to
addition to, or in substitution fogrAmP, all in act must accompany this Obligation.

accordance with the Securities Exchange Act of
1934, as amended.
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November _, 2010

Village of Fontana
175 Valley View Drive
Fontana, Wisconsin 53125

Subject: $7,140,000
Village of Fontana-on-Geneva Lake, Wisconsin
General Obligation Corporate Purpose Bonds, S26£6B

We have acted as bond counsel to the Village ofdf@on-Geneva Lake,
Wisconsin (the F'ssuer”) in connection with the issuance of its $7,140@ ,@eneral Obligation
Corporate Purpose Bonds, Series 2010B, dated NaxeBah 2010 (theObligations”).

We examined the law, a certified copy of the proasgs relating to the issuance
of the Obligations, and certifications of publidicifals and others. As to questions of fact
material to our opinion, we relied upon the cegtifproceedings and certifications without
independently undertaking to verify them.

Based upon this examination, it is our opinion thatler existing law:
1. The Obligations are valid and binding general ddilmns of the Issuer.

2. All taxable property in the Issuer’s territory isbgect toad valorem
taxation without any limit as to rate or amounp#y the principal and interest coming due on
the Obligations. The Issuer is required by lawntdude in its annual tax levy the principal and
interest coming due on the Obligations to the edteatt the Issuer has not deposited other funds,
or there is not otherwise surplus money, in the delvice fund created for the Obligations
under Wisconsin law.

3. Interest on the Obligations is excluded from giassme for federal
income tax purposes and is not a specific itenawfireference for purposes of the federal
alternative minimum tax imposed on all taxpayerke Issuer must comply with all
requirements of the Internal Revenue Code of 188&mended (theCbde”), that must be
satisfied after the Obligations are issued forrggeon the Obligations to be, or continue to be,
excluded from gross income for federal income tasppses. The Issuer has agreed to comply
with those requirements. Its failure to do so roayse interest on the Obligations to be included
in gross income for federal income tax purposespime cases retroactive to the date the
Obligations were issued. The Issuer has desigrihge@bligations as “qualified tax-exempt
obligations” for the purposes of Section 265(b)}{B)he Code. We express no opinion about
other federal tax law consequences relating t@ibigyations.

Exhibit A — Page 7
MILW_10626709.2



November __, 2010
Page 2

The rights of the owners of the Obligations andehtrceability of the
Obligations may be limited by bankruptcy, insolvgneorganization, moratorium, and other
similar laws affecting creditors’ rights and by é@qble principles (which may be applied in
either a legal or an equitable proceeding).

We express no opinion as to the truth or complet®néany official statement or
other disclosure document used in connection aghaffer and sale of the Obligations.

Our opinion is given as of the date of this letté/e assume no duty to update
our opinion to reflect any facts or circumstandes tater come to our attention or any
subsequent changes in law. In serving as bondsebune have established an attorney-client
relationship solely with the Issuer.

Very truly yours,
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EXHIBIT B

NOTICE TO THEELECTORS OF THE
VILLAGE OF FONTANA-ON-GENEVA LAKE, WISCONSIN
RELATING TO BOND SALE

On November 15, 2010, pursuant to Chapter 67 ofMlsgonsin Statutes, a
resolution was offered, read, approved, and adoptesteby the Village of Fontana-on-Geneva
Lake, Wisconsin, authorized the borrowing of moaay entered into a contract to sell general
obligation corporate purpose bonds in the princgmabunt of $7,140,000. It is anticipated that
the closing of this bond financing will be held enabout November 30, 2010. A copy of all
proceedings had to date with respect to the awhioon and sale of said bonds is on file and
may be examined in the office of the Village Cleak]175 Valley View Drive, Fontana,
Wisconsin between the hours of 9:00 a.m. and 4:80 pn weekdays.

This notice is given pursuant to Section 893.7thefWisconsin Statutes, which
provides that an action or proceeding to contesw#iidity of such financing, for other than
constitutional reasons, must be commenced withideB@ after the date of publication of this
notice.

Publication Date: November 25, 2010 /s/ Dennislartin
Village Clerk
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CERTIFICATIONSBY CLERK

I, Dennis L. Martin, certify as follows:

| am the duly qualified and acting Clerk of thelgl@e of Fontana-on-Geneva
Lake, Wisconsin (theMunicipality”).

* Assuch | have in my possession, or have accefisec@omplete corporate
records of the Municipality and of its Village Boathe ‘Governing Body”).

» Attached to this certificate is a true, correct] aomplete copy of the
resolution (the Resolution”) entitled:

A Resolution Authorizing and Providing for the Sale and | ssuance of
$7,140,000 General Obligation Corporate Purpose Bonds, Series 2010B,
and All Related Details

| further certify as follows:

1 Meeting Date. On November 15, 2010, a meeting of the GoverBiody
was held beginning at 6:30 p.m.

2. Posting. On November 12, 2010 (and not less than 24 hmiwsto the
meeting), | posted or caused to be posted at thadifality’s offices in Fontana,
Wisconsin a notice setting forth the time, datacpl and subject matter of said meeting.
The notice specifically referred to the Resolution.

3. Notification of Media. On November 12, 2010 (and not less than 24
hours prior to the meeting), | communicated or edus be communicated, the time,
date, place, and subject matter of said meetirtigdee news media who have filed a
written request for such notice and to the officialvspaper of the Municipality. The
communication specifically referred to the Resalnti

4, Open Meseting L aw Compliance. The meeting was a regular meeting of
the Governing Body that was held in open sessi@ompliance with Subchapter V of
Chapter 19 of the Wisconsin Statutes and any @pglicable local rules and state
statutes.

5. Members Present. The meeting was duly called to order by the idezg
(the “Presiding Officer”), who chaired the meeting. Upon roll | noted aadorded that
there were 6 members of the Governing Body prestethie meeting, such number being
a quorum of the Governing Body.

6. Consideration of and Roll Call Vote on Resolution. Various matters
and business were taken up during the course ohéeting without intervention of any
closed session. One of the matters taken up veaRekolution. A proper quorum of the
Governing Body was present for the consideratiothefResolution, and each member of
the Governing Body had received a copy of the Regol. All rules of the Governing

-
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Body that interfered with the consideration of Besolution, if any, were suspended by a
two-thirds vote of the Governing Body. The Resolutvas then introduced, moved, and
seconded, and after due consideration, upon ribJl&caf the Governing Body members
voted Aye, 0 voted Nay, and O Abstained.

7. Adoption of Resolution. The Resolution was supported by the
affirmative vote of a majority of a quorum of thembers of the Governing Body in
attendance. The Presiding Officer then declaratlttte Resolution was adopted, and |
recorded the adoption of the Resolution.

8. Publication of Exhibit B to Resolution. | have caused Exhibit B to the
Resolution to be published in the form and plaeegd in the Resolution.

IN WITNESS WHEREOF | have signed my name and affixed the seal of the
Municipality, if any, on this certificate on Novembl5, 2010.

Clerk
[Seal]
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